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In connection with the exemption granted to BNP PARIBAS («the Company ») from the
requirements of Section 12 (g) of the Securities Exchange Act of 1934, as amended (the « Exchange
Act ») pursuant to Rule 12g3-2(b) under the Exchange Act (the « Rule »), File 82-3757, the Company
encloses herewith the English version of its 19® December 2008 Extraordinary General Meeting
convening notice and proxy solicitation.

Sirs,

We would be grateful if you could acknowledge receipt of the present document by returning to us the
enclosed letter.

Sincerely yours, P ROCESSED /

DEC 22 2008 £~
‘ THOMSON REUTERS

ADR proxy solicitations,
Acknowledgement of receipt

Enclosure: 19" December 2008 Extraordinary General Meeting convening notice, M
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TO THE REGISTERED HOLDERS OF AMERICAN DEPOSITARY RECEIPTS (“ADRs")
REPRESENTING 144A SHARES OF
BNP PARIBAS

Plaase mark, sign and date your proxy card and return it in the enclosed postage-paid envelope.

| Please refer to the reverse side of this card for the resolutions to be voted at the Meeting.

FOLO AND DETACH HERE

I—— FOR  AGAINSY FOR AGAINST FOR AGAINST FOR AGAINST —\
Res. 1 |:I [:I Res. 3 L__l I:] Ras. 5 D D Res. 7 |___| D

rRes.2 [ ] [] rRes.4 [ | [] res.6 [ ] []

Mark box at right if you wish to give a discretionary

proxy to the Chairman of the Masting.

PLEASE NOTE: Marking this box voids any other L__|
instructions indicated heraaon for the Meeting.

Address Change I:l Mark box and indicate changes/comments below:

Sign Below Date:

Piease sign this Veting Instruction Card exactly as your nama{s) appear(s)
on the face of this card and on the bocks of the Cepositary. Joint ownars
should each sign persenaily. Trustees and other fiduciaries should indicate
the capacity in which thay sign, and whera more than ohe name appears, a
majority must sign, It a corporation, this signatura should be that of an
autharized officar whe shoutd state his or her titls.

L |



BNP Paribas - 144A Shares - Proof 1 11/13/08

AGENDA

1. Report from the Board of Directors and reports from the Contributions Auditors,
2. Contribution of shares of Fortis Banque SA by SFP! to BNP Paribas,

3. Approval of the contribution of shares of Fortis Banque, its valuation and taking note that the
capital increase has occurred,

4, Contribution of shares of Fortis Banque Luxembourg SA by the Grand Duchy of Luxembourg
to BNP Paribas,

5. Approval of the contribution of shares of Fortis Banque Luxembourg, its valuation and taking
note that the capital increase has occurred,

6. Authorization to be granted to the Board of Directors to issue ordinary shares to pay for
contributions of unlisted shares up to the limit of 10% of the capital,

7. Powers for formalities.

BNP Paribas
JPMorgan Chase Bank, N.A., Depositary . .
P.O. Box 64506, St. Paul, MN 55164-0506 Voting Instruction Card

JPMorgan Chase Bank, N.A. {the "Depositary”) has received advice that an Extraordinary General Meeting (the "Meeting”) of BNP
Paribas (the "Company”) will be held on Friday, December 19 2008, at 3:30 p.m. at Espace Grande Arche 1, parvis de la Défense,
92050 Paris La Défense, France.

If you are desirous of having the Depositary, through its Nominee or Nominees, vote or execute a proxy lo vote the 144A Shares
represented by your ADRs FOR or AGAINST the Resolutions, or any of them, to be proposed at the Meeting, kindly execute and
forward to the Deposilary, the attached Voting Instruction Card. The enclosed postage paid envelope is provided for this purpose. The
Voting Instruction Card should be executed in such a manner as to show clearly whether you desire the Nominee or the Nominees of
the Deposilary to vote FOR or AGAINST the Resolutions, or any of them, as the case may be. You may include instructions to give a
discretionary proxy 1o the Chairman of the Masting. The Voting Instruction Card MUST be forwarded in sufficient time to reach the
Depositary before 3:00 p.m., Dacember 12, 2008. Only the registered holders of record at the close of business November 17, 2008 will
be entitled to execule the attached Voling Instruction Card.

The signatory, a registered holder of ADRs representing 144A Shares of the Company, on November 17, 2008, hereby requests and
authorizes the Depositary, through its Nominee or Nominees, to vote or execute a proxy o vote the underlying 144A Shares of the
Company represented by such ADRs, on the Resolutions at the Meeting.

These instructions, when properly signed and dated, will be voted in the manner directed herein. f you mark the box to indicate that you
wish to give a discretionary proxy to the Chairman of the Meeting, the underlying 144A Shares represented by your ADRs will be voted
by such person in his or her discretion. If these instructions are properly signed and dated, but no direction is made, then a
discretionary proxy will be given to the Chairman of the Meeting.

NOTE: In order to have the aforesaid shares voted, this Voting Instruction Card must be returned bafore 3:00 p.m., December 12, 2008,

JPMorgan Chase Bank, N.A., Depositary

PLEASE MARK, DATE AND SIGN ON REVERSE SIDE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE.

Please see reverse side for Voting instructions.



BNP Paribas - Ordinary Shares - Proof 1 11/13/08

BNP PARIBAS

TO THE REGISTERED HOLDERS OF AMERICAN DEPOSITARY RECEIPTS (“ADRs")
REPRESENTING ORDINARY SHARES OF
BNP PARIBAS

Please mark, sign and date your proxy card and return it in the enclosed postage-paid envelope.

Please refer to the reverse side of this card for the resolutions to be voted at the Meeting.

FOLD AND DETACH HERE

r FOR  AGAINST FOR AGAINST FOR AGAINST FOR AGAINST ‘|
Res. 1 |:| |____| Res. 3 D D Res. 5 D D Res. 7 I:‘ D

Res. 2 D D Res. 4 D D Res. 6 D D

Mark box at right if you wish to give a discretionary

proxy to the Chairman of the Meeting.

PLEASE NOTE: Marking this box voids any other D
instructions indicated hereon for the Meeting.

Address Change D Mark box and indicate changes/comments betow:

Sign Below Date:

Please sign this Voling Instruction Card exactly as your nama(s} appear(s)
on the face of this card and on the bocks of the Depositary, Joint owners
shoukd each sign personalty, Trustaes and other fiduciaries should indicate
the capacity in which thay sign, and whers more than one name appears, &
majority must sign. It a corporation, this signature should be that of mn
autherized officar whe should state his or her title.

L _



BNP Paribas - Ordinary Shares - Proof 1 11/13/08

AGENDA

1. Report from the Board of Directors and reports from the Contributions Auditors,
2. Contribution of shares of Fortis Banque SA by SFPI| to BNP Paribas,

3. Approval of the contribution of shares of Fortis Banque, its valuation and taking note that the
capital increase has occurred,

4, Contribution of shares of Fortis Banque Luxembourg SA by the Grand Duchy of Luxembourg
to BNP Paribas,

5. Approval of the contribution of shares of Fortis Banque Luxembourg, its valuation and taking
note that the capital increase has occurred,

B. Authorization to be granted to the Board of Directors to issue ordinary shares to pay for
contributions of unlisted shares up to the limit of 10% of the capital,

7. Powers for formalities.

BNP Paribas
JPMorgan Chase Bank, N.A., Depositary . .
P.0. Box 64506, St. Paul, MN 55164-0506 Voting Instruction Card

JPMorgan Chase Bank, N.A. (the "Depositary”} has received advice that an Extraordinary General Meeting (the "Meeting"} of BNP
Paribas {the "Company™) will be held on Friday, December 19 2008, at 3:30 p.m. at Espace Grande Arche 1, parvis de la Defense,
92050 Paris La Défense, France.

If you are desirous of having the Depositary, through its Nominee or Nominees, vote or execute a proxy to vote the Ordinary Shares
represented by your ADRs FOR or AGAINST the Resolutions, or any of them, to be proposed at the Meeting, kindly execute and
forward to the Depositary, the attached Voting Instruction Card. The enclosed postage paid envelope is provided for this purpose. The
Voting Instruction Card should be executed in such a manner as to show clearly whether you desire the Nominee or the Nominges of
the Depositary to vote FOR or AGAINST the Resolutions, or any of them, as the case may be. You may include instructions to give a
discretionary proxy to the Chairman of the Mesting. The Voting Instruction Card MUST be forwarded in sufficient time to reach the
Depositary before 3:00 p.m., December 12, 2008. Only the registered holders of record at the close of business November 17, 2008 will
be entitled to execute the attached Voling Instruction Card.

The signatory, a registered holder of ADRs representing Ordinary Shares of the Company, on November 17, 2008, hereby requests
and authorizes the Depositary, through its Nominee or Nominees, to vote or execute a proxy to vote the underlying Ordinary Shares of
the Company represented by such ADRs, on the Resolutions at the Meeting.

These instructions, when properly signed and dated, will be voted in the manner directed herein. If you mark the box to indicate that you
wish to give a discretionary proxy to the Chairman of the Meeting, the underlying Ordinary Shares represented by your ADRs will be
voled by such persen in his or her discretion. If these instructions are properly signed and dated, bul no direction is made, then a
discretionary proxy will be given to the Chairman of the Mesting.

NOTE: In order to have the aforesaid shares voted, this Voting Instruction Card must be returned before 3:00 p.m., December 12, 2008.

JPMorgan Chase Bank, N.A., Depositary

PLEASE MARK, DATE AND SIGN ON REVERSE SIDE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE.

Piease see reverse side for Voting Instructions.
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EXTRAORDINARY
GENERAL MEETING

The shareholders of BNP Paribas
are convened by the Board of Directors
to the Extraordinary General Meeting on:

Friday, December 19%, 2008

at 3.30 p.m. at the Espace Grande Arche
1, parvis de la Défense — 92050 Paris La Défense

You will find enclosed the main decisions
and the agenda of the meeting, also available on
the Internet: http://invest.bnpparibas.com

Protect the environment
by using Internet

k to participate in our
< .

General Shareholders Meeting!
R For that purpose, please
BNP PARIBAS . got conmested 10
www.gisproxy.bnpparibas.com
to forward us your instructions! /

All the details in pagy

Société anonyme with capital of €1.823.540.634
Head Office: 16, boulevard des Italiens,
75009 Paris — 662 042 449 R.C.S. Paris
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Report from the Board of Directors and reports from the Contributions Auditors;
Contribution of shares of Fortis Banque SA by SFPt to BNP Paribas;

Approval of the contribution of shares of Fortis Banque, its valuation and taking note
that the capital increase has occurred;

Contribution of shares of Fortis Banque Luxembourg SA by the Grand Duchy of Luxembourg
to BNP Paribas;

Approval of the contribution of shares of Fortis Bangue Luxembourg, its valuation
and taking note that the capital increase has occurred;

Authorization to be granted to the Board of Directors to issue ordinary shares to pay
for contributions of unlisted shares up to the limit of 10% of the capital;

Powers for formalities.




BNP FParibas is providing you with the possibility of transmitting your instructions via the Internet prior to the
General Meeting'". Investors therefore have an additional means of taking part in the Meeting, and will thus be
able to benefit from all the possibilities available on the voting form via a secure Web site specifically set up for this
purpose. You will be able to request an admission pass, vote by correspondence, or give a proxy to the Chairman,
your spouse or another shareholder that can be either an individual or a legal entity.

Access to the Web site is protected by an ID number and a password. Moreover, all data transfers are encoded to

ensure your vote's confidentiality.

How to participate

in our General Meeting?

If you would like to take advantage of this method of transmitting your instructions, please follow the recommendations
below, under the heading “Via the Internet”; if not, please see the section entitled “Using the hardcopy form”.

i\/ia the Internet

BNP Paribas is offering its shareholders the possibility of voting via the Internet prior to the Extraordinary General Meeting !

under the conditions described below:

Registered shareholders
Holders of pure registered shares who wish to vote via the
Internet prior to the Meeting, must use the ID number and
password that already allow them to access their account
data on the GISNOMI Web site. They will thus be able to
log on to the General Meeting's secure dedicated Web
site. The Shareholder then simply follows the instructions
displayed on the screen.

Holders of administered registered shares shall use the
login on the top right corner of the voting ferm to access
the shareholders’ Meeting dedicated website. Then, the
shareholder will have to follow the instructions on the
screen in order to receive, first his/her ID number by post,
then a password through a following mail.

Holders of bearer shares

Holders of bearer shares who wish 1o voie via the Internet
prior to the General Meeting must get in touch with their
account-holding institution, in order to request that it
establishes a certificate of participation; they must also
indicate their e-mail address. In accordance with the usual
procedure, the account-holding institution transmits this
certificate, along with the e-mail address, tc BNP Paribas
Securities Services, GCT - Services aux Emetteurs -
Assembiées, the authorised agent of BNF Paribas and ihe
manager of the Web site for voting via the Internet. This
e-mail address will be used by GCT — Assemblées to inform
shareholders of their ID numbers so that they can log on to
the secure Web site used exclusively for voting prior to the
General Meeting, The shargholder then simply follows the
instructions on the screen.

The secure Web site used exclusively for voting prior to the General Meeting will be open
as from Friday 28 November 2008.

It will be possible to vote prior to the Meeting without interruption until the day preceding the Meeting, i.e.
Thursday 18 December 2008, at 3.00 p.m., Paris time.
It is nonetheless recommended that shareholders not delay voting until the final day.

Address of the Web site dedicated to the General Meeting: https://gisproxy.bnpparibas.com.

(1} For both technical and legal reasons, it is not possible to vote via the Internet during the Meeting itself.

4
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How to participate
in our General Meeting?

Using the hard copy form

Terms and conditions of participation

In order to attend personally to this Meeting, give a proxy
or vote by mail, your BNP Paribas shares just have to be
recorded in your name, under registered as well as bearer

B YOU WISH TO ATTEND THE MEETING
o Bearer shares:

You must ask for an admission card. This card is essential
to enier the meeting room and vote. To vote:

- please tick mark box A of the voting form, and

- send it back as soon as possible t0 the custodian in
charge of your shares. This custodian will forward it,
along with a certificate of participation.

o Registered shares:

You may:

- ask for an admission card to enter more easily the
meeting room; please mark box A of the voting form
and send it back in the envelope you received,

- or apply to the relevant reception desk on the
Meeting day with a document justifying your identity.

forms, in the third working day preceding the Meeting,
i.e. on Tuesday, December 16", 2008.

l YOU DON'T WISH TO ATTEND THE MEETING

Please fill in box B and sign the correspondence voting
form and send it back:

o if you own registered shares: to BNP Paribas Securities
Services in the enclosed envelope;

o if you own bearer shares: o the custodian in charge of
your shares which will forward the document, attached
with the detention certificate made beforehand.

Your custodian will forward your voting form to
BNP Paribas with a certificate of participation. To be valid,
the correspondence voting ferms must be fully filled in and
received by BNP Paribas at ieast 1 day before the date of
the Meeting, i.e. on Thursday 18 December 2008 at 3 p.m.
at the latest.

website “http://invest.bnpparibas.com”.

According to Article 18 of the bylaws of BNP Paribas, the General Meeting will be fully broadcasted live on our

Directions for the shareholders attending the Meeting

fromE2330Jp*mY¥ony

iTheRl9lDecemberd2008IMeetinglwillibeginka td3230fpYmYsharpy ﬁﬁ]@uﬂﬂ&@m

be available after 4.00 p.m.

For a proper calculation of the votes and quorum, shareholders are reminded that attendance sheets will not




How_ to fill in the proxy or the correspondence voting form?

You wish to attend the Meeting in person:
o Please tick mark box A
o Please date the document and sign it in box 2

You cannot attend and you wish to vote by correspondence or by proxy:
o Please tick mark box B

o Choose among the 3 possibilities {1 choice only)

o Please date the document and sign it in box Z

You give your proxy to the Chairman of the Meeting:

o Please tick mark the box facing "1 hereby give my proxy to the Chairman of the Meeting”
a Please check you dated and signed the document in box Z

o Make sure you ticked in box B

You vote by correspondence:
o Please tick mark the box facing I vote by post”
- each numbered box represents one resolution
- each empty box represents a YES vote
- each blackened box represents a NQ vote or an abstention {to abstain is equivalent to vote No)
o Please make sure you dated and signed in box Z
o Please make sure you ticked in box B

This box is to be used to vote for resolutions presented by the shareholders and not registered by the Board
af Directors.
If you want to vote, please blacken the corresponding box.

This box corresponds to amendments or new resolutions proposed during the Meeting.
If you want to vote, please blacken the correspanding box.




How to vote?

@ You give your proxy to a person - an individual or a legal entity — you have chosen (your spouse or any

[F]

[Z]

shareholder attending the meeting):

o Please tick mark the box facing "1 hereby appoint”

o Please date the document and sign it in box 2

u Piease make sure you expressed your choice in box 8

v Please mention in box E the person who - individual or legal entity — will be representing you {name, Christian
name, address)

Please indicate your name, Christian name, address:

o If these data already show, please check them;

o If the person who signs is not the shareholder, he/she must indicate histher name, Christian name, address and
his/her quality (legal agent, guardian...)

This box must show a date and a signature for all shareholders.
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The owner of the shares must date and sign this form.
In case of joint ownership, each joint owner must sign.
In case of life tenancy, the tenant for life must date and sign.




[ First resolution

{Contribution in kind of shares of Fortis Bangue SA)

The general meeting, ruling under the conditions of quorum
and majority required for extraordinary general meetings
(it being understood that, pursuant to Articles L. 225-147
and L. 225-10 of the Commergial Code, the shares held
by Société Fédérale de Participations et d'Investissement/
Federale Participatie- en Investeringsmaatschappij, a public
interest limited company under Belgian law acting on
behalf of the Belgian State, whose registered office is
located at avenue Louise b4, box 1, 1050 Brussels, and
recorded at Banque Carrefour des Entreprises under
number 0253.445.063 {"SFPI”), the contributing company,
are not taken into account for calculating the quorum and
the majority);

after having taken cognizance of:

o the privately signed contribution agreement between
BNP Paribas and SFFI for the purpose of the contribution
in kind by SFPI to BNP Paribas of 98,529,695 shares
{i.e. 20.39% of the share capitall of Fortis Banque
SA, a limited company under Belgian law having its
registered office at rue Royale 20, 1000 Brussels and
registered at Banque Carrefour des Entreprises under
the number 0403 199 702 {"Fortis Banque”),

o the report from the board of directors,
o the report from the coniributions auditors;

and after being informed that the board of directors, pursuant
to the authorization that it had been granted under the
terms of the sixteenth resolution of the combined general
meeting of 21 May 2008, has approved the contribution
in kind by SFP! to BNP Paribas of 263,586,083 shares (i.e.
54.55% of the capital and voting rights) of Fortis Banque
and having noted that said contribution has been made and
the corresponding capital increase implemented;

notes that, consequently, the condition precedent stipulated
in Article 4.2 of the contribution agreement referred to
above is met;

approves (i) the contribution in kind by SFPI to BNP Paribas
of 98,529,695 shares of Fortis Banque pursuant to the terms

and conditions stipulated in the aforementioned contribution
agreement, (i} the valuation of the Fortis Banque shares
that are the subject of said contribution and (i) the issuance
to SFPI, to pay for said contribution, of 32 982,760 shares
of BNP Paribas with a par value of two (2) euros each,
i.e. an increase in the share capital in the amount of
65,865,520 euros;

notes the definitive implementation of the contribution and
the corresponding capital increase;

resolves that the new shares to be issued to pay for the
contribution will be ordinary shares in all respects similar to
the existing BNP Paribas shares and that their holders will
be subject to the same obligations and will have the same
rights in any distribution or redemption effected during the
existence of BNP Paribas or at the time of its liquidation
(including the right to the dividend payable for the fiscal
year ending 31 December 2008},

resolves that the difference between the actual
value of the Fortis Banque shares contributed (i.e.
2,242,827,680 euros) and the amount of the increase in
the share capital of BNP Paribas to pay for the contribution
li.e. 65,965,520 euros), i.e. 2,176,862,160 euros, will be
posted to a contribution premium account for the rights
of the old and new shareholders of BNP Paribas to which
may be charged (i} all expenses, taxes, assessments and
fees occasioned by the capital increase, (i) the amount
necessary to endow the legal reserve in order to bring it to
one tenth of the new capital resulting from the contribution
transaction and (i} the amount necessary to replenish any
regulated provisions or reserves;

grants all powers to the board of directors with power of
subdelegation specifically to accomplish the formalities
resulting from the contribution and the corresponding capital
increase, to make the corresponding amendments to the
Articles of Association, to apply to have the BNP Paribas
shares that are issued to pay for the contribution admitted
to trading and, more generally, to take the required actions
and to carry out any necessary formalities and measures.




[ Second resolution

Proposed resolutions

{Contribution in kind of shares of Fortis Banque Luxembourg SA)

The general meeting, ruling under the conditions of quorum
and majarity required for extracrdinary general meetings:

after taking cognizance of:

o the privately signed contribution agreement between
BNP Paribas and the Grand Duchy of Luxembourg for the
purpose of the contribution in kind by the Grand Duchy
of Luxembourg to BNP Paribas of 4,540,798 shares
of Fortis Bangue Luxembourg SA, a limited company
under Luxembourg law having its registered office at
50, avenue J.F. Kennedy, L-2951 Luxembourg and
registered in the Register of Commerce and Companies
of Luxembourg under nurmber B.6.481 ("Fortis Banque
Luxembourg”},

o the report from the board of directors, and
o the report from the contributions auditors,

and after being informed that the board of directors, pursuant
to the authorization that it had been granted under the
terms of the sixteenth resolution of the combined general
meeting of 21 May 2008, has approved the contribution
in kind by SFPI to BNP Paribas of 263,586,083 shares (i.e.
54.55% of the capital and voting rights) of Fortis Banque
and having noted that said contribution had been made and
the corresponding capital increase implemented;

notes that, consequently, the condition precedent stipulated
in Article 4.2 of the aforementicned contribution agreement
is met;

approves (i) the contribution in kind by the Grand Duchy
of Luxembourg to BNP Paribas of 4,540,798 shares of
Fortis Bangue Luxembourg pursuant to the terms and
conditions stipulated in the aforementioned contribution
agreement, (i) the valuation of the shares of Fortis Banque
Luxembourg that are the subject of said contributicn and
(iii) the issuance to the Grand Duchy of Luxembourg, to pay

[ Third resolution

for said contribution, of 11,717,549 shares of BNP Paribas
with a par value of two (2) euros each, i.e. an increase in
the share capital in the amount of 23,435,098 euros;

notes the definitive implementation of the contribution and
the corresponding capital increase;

resolves that the new shares to be issued to pay for the
contribution will be ordinary shares similar in every respect
to the existing BNP Paribas shares and that their holders
will be subject to the same obligations and will have the
same rights in any distribution or redemption effected
during the existence of BNP Paribas or at the time of its
liquidation (including the right to the dividend payable for
the fiscal year ending 31 December 2008);

resolves that the difference between the actual value of
the Fortis Bangue Luxembourg shares contributed (i.e.
796,793,332 euros) and the amount of the increase in the
share capital of BNP Paribas to pay for the contribution
(i.e. 23,435,098 eurosh, i.e. 773,358,234 euros, will be
posted to a contribution premium account for the rights
of the old and new shareholders of BNP Paribas to which
may be charged (i} all expenses, taxes, assessments and
fees occasioned by the capital increase, {ii} the amount
necessary for endowing the legal reserve in order to
bring it to one tenth of the new capital resulting from the
contribution transaction and {iii} the amount necessary to
replenish any regulated provisions or reserves,

grants all powers to the board of directors with power of
subdelegation specifically to accomplish the formalities
resulting from the contribution and the corresponding
capital increase, to make the corresponding amendments
to the Articles of Asscciation, to apply to have the
BNP Paribas shares that are issued to pay for the
contribution admitted to trading and, more generally, to
take the required actions and to carry out any necessary
formalities and measures.

(Issuance of ordinary shares to pay for contributions of unlisted shares up to the limit of 10% of the capital)

The general meeting, ruling under the conditions of quorum
and majority required for extracrdinary general meetings,
after hearing the report from the board of directors and
pursuant to the provisions of Articie L. 225-147 section 6
of the Commercial Code:

o delegates to the board of directors, subject to the
adoption of the first and second resolutions, the powers
necessary to carry out a capital increase, on one or more
occasions, to pay for contributions in kind, made to

BNP Paribas, of squity shares or marketable securities
granting access to capital that are not admitted to
trading on a regulated market of a State that is party
to the agreement on the European Economic Area or a
member of the Organisation for Economic Cooperation
and Development;

o sets at 10% of the share capital the total maximum

par value of capital increases that may result from the
issues authorized by this resolution;




Proposed resolutions

o resolves that the number of ordinary shares issued by
BNP Paribas to pay for the contributions in kind indicated
in this resolution will be determined by setting the unit
issue price of the new shares at least at the weighted
average of the prices of the last three trading days on
the market of Euronext Paris preceding the setting of
the issue price, less 5%;

o delegates all powers to the board of directors to approve
the valuation of the contributions, to note that it has
been made, to charge to the contribution premium any

| Fourth resolution

{Powers for formalities)

The general meeting grants full powers to the bearer
of an original, a copy or an extract of the minutes of
this extraordinary general meeting to carry out all legal

10

expenses and fees occasioned by the capital increase,
to withdraw from the contribution premium the amounts
necessary for endowing the legal reserve and to make
the corresponding amendments to the Articles of
Association.

The authorization thus granted to the board of directors
is valid, as of this meeting, for a period of 26 months
and as of this day invalidates the authorization granied
by the sixteenth resolution of the combined meeting of
21 May 2008 {for the unused balance of that autharization.

or administrative formalities and to make all filings and
publications stipulated by current laws.
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Summary of proposed

resolutions

Four resolutions are being put to a vote at the Extraordinary General Meeting called for 19 December 2008.

The first two deal with the contribution of the banking activities of Fortis in Belgium and in L.uxembourg to
BNP Paribas, due to the acquisition of 74.94% of Fortis Banque SA and 66.67% of Fortis Banque Luxembourg.
That contribution, which is valued at 9 billion euros, would be paid for by the issuance of 132.9 miflion shares
of BNP Paribas at 68 euros per share {see: presentation of the 3rd resolution). That issue would be carried
out in two stages:

w 88.2 million aiready realized under the 16th resolution of the General Meeting of 21 May 2008, which
authorizes the issuance of shares to pay for contributions of unlisted shares up to the limit of 10% of the
capital fi.e. to date same 91 million shares); so at the end of this first phase:

_ BNP Paribas now holds 54.55% of the capital of Fortis Banque {which owns 50.1% of Fortis Banque
Luxembourg),
- the contributing company SFPI (a public interest limited company acting on behalf of the Belgian State)

owns approximately 8.5% of BNP Paribas;

& then 44.7 million after authorizations by this General Meeting.

THE FIRST RESOLUTION proposes that, after taking
cognizance of the reports of the Board of Directors
and the Contributions Auditors, and of the agreement
of contribution in kind between BNP Paribas and SFPI
(Scciété Fedérale de Participations et d'Investissement),
you approve the contribution of shares of Fortis Banque
representing 20.39% of its capital, to bring the stake of
BNP Paribas to approximately 75%.

Similarly, in THE SECOND RESOLUTION, it is being proposed
that the shareholders, after taking cognizance of the
agreement of contribution in kind between BNP Paribas and
the Grand Duchy of Luxembourg, approve the contribution
of 16.57% of the capital of Fortis Bangue Luxembourg, to
bring the stake of BNP Paribas to 66,67%.

The General Meeting is also being asked to approve the
valuation of the contribution made {(as well as the amount
of the contribution premium}, then the capital increase:
SFPI {whose BNP Paribas shares already owned by it
do not participate in the voting) would therefore receive
33 million additional shares of BNP Paribas, to bring its
holding in said company to a total of 121.2 million shares,
i.e. 11.6% of the capital of the Bank (it must hold the 8.5%
initially received for at least two years).

W

It is also being proposed that the Meeting approve the
valuation of the contribution made (as well as the amount
of the contribution premium), then the capital increase:
the Grand Duchy of Luxembourg would therefore receive
11.7 million shares of BNP Paribas, i.e. 1.1% of the capital
of BNP Paribas (it is required to hold 50% of that stake for
one year).

1




S summary o1 proposed
resolutions

In THE THIRD RESOLUTION, the Meeting is being asked,
subject to the adoption of the first and second resolutions,
to autherize the Board of Directors for 26 months to issue
ordinary shares to pay for the contributions of unlisted
shares up to the limit of 10% of the capital.

This authorization would invalidate the delegation granted
by the sixteenth resolution of the General Meeting of
2% May 2008 for the balance of the aforesaid authorization
unused to date. Indeed, the sixteenth resolution of the
General Meeting of 21 May 2008 {which suthorizes the
creation of a maximum of approximately 91 million shares)
was almost completely used by BNP Paribas to link up
with Fortis, by issuing some 88.2 million shares to pay for
the contribution of 54.55% of the capital of Fortis Bangue
{an entity that also controls 50,1% of the capital of
Fortis Bangue Luxembourg).

The rengwal of that resolution would enable B8NP Paribas
1o have increased reactivity and would thus increase its
transaction capabilities, all factors favourable to the interests

Lastly, THE FOURTH RESOLUTION is a routine resolution
that concerns issuing the powers necessary for effecting

of the shareholders, which would also be preserved by the
following two provisions:

@ as provided by law, the Board of Directors would approve
the valuation of the contributicns after taking cognizance
of the report from the Contributions Auditors; that report
would be communicated to the shareholders at the next
General Megting;

o in spite of the latitude permitted by the law, the issue
price would not be determined freely by the Board,
but would have to refer to market conditiens by having
to be computed “at feast at the weighted average of
the prices of the last three trading days preceding the
setting of the issue price, less 5% ”. With regard to the
Fortis contributions, implementation of this provision led
to an issue price of 68 euros.

8

the publications and legal formalities of this Extraordinary
General Meeting.




*~ BNP Paribas - Fortis

proposed link-up
presentation

BNP Paribas exp-a-ric_i-s its pé_n-—European fobtbriﬁt_with the o_p'eratiohs

of Fortis in Belgium and Luxembourg

BNP Paribas takes control of Fortis' operations in Belgium
and Luxembourg, as well as the international banking
franchises, for a total consideration between €14.5 and
14.7 billion. This transaction provides BNP Paribas with the
opportunity to roll out further its integrated banking model
in Europe. As a result of this transaction, BNP Paribas will
have two new domestic markets, Belgium and Luxembourg,
to add to its existing dornestic markets in France and ltaly.
This deal confirms BNP Paribas’ position as the Eurozone's
leading cross-horder bank with 4 domestic markets.

The businesses acquired consist of Fortis operations,
excluding the Dutch operations acquired by the Dutch
State. In particular, the acquired perimeter includes:

m 1,458 branches located in Belgium, Luxembourg, and all
other countries except the Netherlands (including Poland,
Turkey and France), as well as the Fintro branch network
in Belgium;

m Fortis® insurance business in Belgium;

m Fartis” investment management activities (including
former ABN AMRO Asset Management);

m Fortis” private banking business outside the Netherlands;

w Fortis’ merchant banking activities outside the
Netherlands;

m Fortis’ consumer finance activities outside the
Netherlands.

The BNP Paribas Group will thus become a market leader
in Belgium and Luxembourg {with respectively 3 million
and 280,000 retail clients) committed to supporting the
real econorny of both countries and providing its clients
access to one of the widest financial services networks in
the world. In all their businesses, BNP Paribas and Fortis
will benefit from strong complementarities and wifl form
iogether a leading financial services group in Europe.

B Main terms of the transaction

Under the terms of the transaction, BNP Paribas will acguire
from the Belgian State 74.94% of Fortis Bank SA/NV and
100% of Fortis Insurance Belgium, and acquire 16% of
Fortis Banque Luxembourg from the Luxembourg State,
taking its controlling interest in Fortis Bangue Luxembourg
to 66.67%. BNP Paribas will acquire its interest in
Fortis' banking business in Belgium and Luxembourg for
€9 billion paid in approximately 132.9 million newly-issued
BNP Paribas shares. Fortis Insurance Belgium will be
acquired for a cash consideration of somewhere between
€5.5 biilion and €5.7 billion.

B Industrial Rationale

This transaction is fully consistent with BNP Paribas’
acquisition strategy and allows it to roll out its well-proven
integrated banking model in Europe with the addition of
high quality franchises and two new domestic markets.
BNP Paribas has a tried and tested universal business
maodel, based on the three pillars of retail banking, Asset
Management & Services, and Corporate & Investment
Banking, which allows it to leverage this acguisition and
create significant sustainable shareholder value.

In retail banking, BNP Paribas will become the leader in
Belgium and Luxembourg, two of the countries with the
wealthiest customer bases in Europe. Fortis’ businesses
in these two countries represent €239 billion in customer
deposits, allowing BNP Paribas to jump from 7™ to the
largest deposit bank in the Eurozone. In Belgium, the Group
will have over 1,000 branches and 3 million customers,
representing a market share of in excess of 30%.
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T biNF Farioas - rortis
proposed link-up presentation

BNP Paribas will become a Eurcpean top 5 player in asset
management, the number 1 Eurozone private bank and the
largest insurance player in Belgium {with a 30% market
share). On a proforma consolidated basis, BNP Paribas’

EUROPEAN ASSET MANAGERS

BY TOTAL ASSETS
in Ehr
Barclays Global Investars [ 1,422
AXA IM + Alliance B. 1,096
Alhianz G 970

Natixis AM

BNPP IP + Fortis IM

UBS Global AM

DB Advisors

CA AM

C. Suisse

Source : IPE ranking Europe, July/August 2008

In Corporate and Invesiment Banking, BNP Paribas will
be able to leverage Fortis' attractive client base, optimise
capital usage and roll out BNP Paribas’ risk management
framework.

asset management business will now have €553 billion,
and its wealth management arm €209 billion in assets
under management,

PRIVATE BANKING
ASSETS UNDER MANAGEMENT AS AT 1H 2008

in €bn

UBS
Bank of America + ML
Crédit Suisse

- 1,155

625

Citigroup

JP Morgan
HSBC

BNP Paribas + Fortis
Deutsche Bank
Barclays
Unicredito

BNP Paribas
Crédit Agricole
Société Générale
Fortis {hors NL}

Source : Company reports 1H 2008

This acquisition will reinforce BNP Paribas’ diversified and
balanced business mix, with retail representing 57% of the
Group’s proforma revenues.

BNP PARIBAS + FORTIS proforma
1H 2008 REVENUES FROM OPERATING DIVISIONS

Corporate
& Investment
Banking

23%

Asset
Management
& Services

20%

French Retail
Banking

%

Belgian and
Luxembourg
Retail Banking

10%

International
Retail Services

25%

— Retail 57%

Source : BNP Paribas estimates
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The combination is expected to generate annual cost
synergies of approximately €500 million, or 8.5% of
acquired cost base, fully phased by 2011. Restructuring

I._.I_nl_]

BNP Paribas - Fortis
proposed link-up presentation

costs are estimated at €750 million. The transaction is
expected 1o be EPS accretive from year one.

SYNERGIES
in£mn
60
85%
of acquired
costs base
Retall AMS ciB CIB  Corporate Total
Banking {costs) f{revenues) Centre

|:| Revenue synergies

M BNP Paribas’ strengthened financial profile

This transaction will strengthen BNP Paribas’ financial profile
and provide tangible value creation for its shareholders.

The transaction is fully consistent with the Group's
acquisition discipline. The acquisition of the banking
operations implies a multiple of adjusted tangible book
value of 0.7x. The acquisition of the life and non-life

P™™™ Cost synergies

insurance operations implies a multiple of 1.0x 2007 life
embedded value.

BNP Paribas’ proforma Tier 1 ratio will improve
by approximately 35bps. Its funding position is also
reinforced due 1o Fortis’ strong deposit base and its
favourable loan to deposit ratio (around 100%).
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Application Form
for Documents
to be sent by e-mail,

to owners of registered shares who wish to
participate in the shareholders’ General Meetings

Y
X BNP PARIBAS Form to be sent to:

BNP PARIBAS SECURITIES SERVICES
GCT - Services aux Emetteurs — Assemblées
Immeuble Tolbiac - 75450 PARIS Cedex 09 - FRANCE

The undersigned

Christian name and Name:

Address:

Zip Code City:

Country:

E-mail: @

Hereby requests that the documents necessary to participate in BNP Paribas General Meetings,
be sent to me by e-mail from now on.

In

Date 2008

Signature

Should you wish to receive again your convening notice and the voting form by post, please let us know by sending us a recorded letter
with acknowledgement of receipt.

(1) This possibility is reserved to the owners of registered shares of BNP Paribas only.
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Application Form
for Documents
and Information

BN P PARI BAS Form to be sent to:

BNP PARIBAS SECURITIES SERVICES
GCT - Services aux Emetteurs — Assemblées
Immeuble Tolbiac - 75450 PARIS Cedex 09 - FRANCE

Extraordinary General Meeting on Friday December 19" 2008

The undersigned

Address:

Zip Code

Holding:

|
|
|
|
Christian name and Name:

City:

- registered shares

- bearer shares in the books of " ...

kindly asks BNP Paribas to send documents and information as stated in Article R 225-83 and Article R. 225-88

of the French commercial code, in view of the Extraordinary General Meeting of December 19* 2008.

In

Date 2008

Signature

PLEASE NOTE: As per paragraph 3 of Article R. 225-88 of the French commercial code, the holders of registered shares
may obtain these documents from the bank for each further general meeting.

3

{1) Name and address of the custodian in charge of vour shares.
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